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| | CI1BC W s
CIRC o
¢w York, NY 10017
World Markets Tel: 212-856-4000
May & 2002

AFC Enterprises, Inc. _
Six Concourse Parkway, Suite 1700
Atianta, Georgia 30328

Re: Payoff of Loan to AFC Enterprises, Inc. ("Borrower™)

Ladies and Gentlemen:

Reference is made to that Amended and Restated Credit Agreement dated as
of October, 15 1998, (as amended, the "Credit Agreement") among Borrower and
Goldman Sachs Credit Partners L.P., as Lead Arranger and Canadian Imperial Bank
of Commerce, as Agent for the Lenders party thereto (the "Agent"). Capitalized
terms used herein and not otherwise defined herein shall have the same meanings as
set forth in the Credit Agreement. |

The Agent hereby waives notice of prepayment, termination or any other
notice required of prepayment, termination or any other notice required pursuant to
the Loan Documents and acknowledges receipt of the Payoff Amount, as defined and
set forth in more detail on Schedule I hereto. The Apent hereby confirms that the

. obligations of AFC Enterprises, Inc., AFC Properties, Inc., AFC of Louisiana, LL.C,
Church's Texas Holdings, LLC, AFC Holdings of Texas, LLC, Seattle Coffee
Company, Cinnabon International, Inc., CT Restaurants, L.P., Seattle’s Best Coffee,
L1LC, Torrefaziene Italia 11.C, Cinnabon, Inc., and any other Subsidiary Guarantor
(collectively, the "Credit Parties") to the Agent are hereby satisfied in full, and agrees
mutually with AFC Enterprises, Inc. that the Loan Documents are terminated.

The Agent hereby further agrees that all liens, security interests and all right,
title and interest in and to the assets, business, properties and rights of the Credit
Parties granted and pledged to Agent pursuant to the Loan Documents (such interest
hereinafter referred to as "Agent Liens") are hereby released, terminated and of no
further force and effect. The Agent also further represents that it has not authorized,
and hereby agrees that it will not authonze, the filing of any connnuanons i
connection with the Agent Liens,

The Agent hereby deliversto Borrower: (i) UCC termination statements, |
which the Agent hereby authorizes for filing, with respect to each of the financing

366035-New York S5A ’ EXECUTION
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CIBC Worwd MARKETS Core.

statements identificd on Schedule II hereto, which are the only financing statements
filed by Agent in respect of the assets of the Credit Parties, (i) originally executed
and notarized releases for each of the other liens as identified on Schedule m
hereto, including, without limitation, mortgage satisfactions and discharges, United
States Copyright, Trademark and Patent releases and reassignments, and notices of
release of interest to landlords, warehousemen and co-packers, (iii) possessory
collateral in the possession of Agent as identified on Schedule IV hereto, including,
without limitation, stock certificates, bonds or notes or other collateral pledgedby
the Credit Parties and entrusted to the care of Agent and (iv) any promissory notes
evidencing the Loan, marked "paid in full", which promissory notes are identified
on Schecule V hereto.

At the expense of the Credit Parties, the Agent also agrees to authorize, .
execute and deliver such other releases, instruments, documents and agreements as
the Credit Parties may reasonably request from time to time for the purpose of
effectuating the intent of this Release.

This Release shall be construed in accordance with and governed by the
laws of the State of New York.

Very truly yours,
Canadian Imperial Bank of Commerce

By: = x
Name:
Title; , Director -
CIBC World Markets Corp. As Agent
366025-New York S5A 2 EXECUTION
TRADEMARK
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CIBC WoRLD MARKETS CORe.

Acknowledged, Accepted and Agreed to by:
AFC Enterprises, Inc.

AFC Properties, Inc.

AFC of Louisiana, LLC
Church's Texas Holdings, LLC
AFC Holdings of Texas, LL.C
Seattle Coffee Company
Cinnabon Intemnational, Inc.
CT Restaurants, LP.

Seattle's Best Coffes LLC
Torre fazione Italia LLC
Cinnabon,

By:

Name: ¢ AALD u/n L EnS
Title: L

Bl AL
Nw © Hond M QL\M
TR Agristek ﬁw‘ﬁaly

366023-New York $54 3 EXECUTION
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RELEASE

(Trademarks)

This RELEASE (Trademarks) is given this___ day of May, 2002 by
Canadian Imperial Bank of Commerce ("Assignor”) to Seattle's Best Coffee, LLC, a
Washington limited Liability company ("Assignee"), as follows:

WHEREAS, Assignee and Assignor entered into a Subsidiary
Trademark Collateral Security Agreement dated March 17, 1998 ("S ecung

Agreement™);

WHEREAS, pursuant to said Security Agreement, Assignee assigned
unto Assignor and granted to Assignor a security interest in all of Assignee's right,
title and interest in certain collateral, including the trademarks listed on Schedule A
hereto (the "Trademarks"),

WHEREAS, the Security Agreement was recorded with the United -
States Patent and Trademark Office on April 16, 1998, at Reel 172Q, Frame 0467;
and

WHEREAS, Assignee has fully paid, performed, discharged and
cbserved all its obligations to Assignor under the Security Agreement as necessary
for Assignor to grant this Release (Trademarks).

NOW, THEREFORE, Assignor hereby.releases all security interest,
liens, encumbrances and any other right, title and interest in or to the collateral
including, but not lirnited to, the Trademarks, and reassigns all its right, title, and
interest in such Trademarks to Assignee.

TRADEMARK
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IN WITNESS WHEREQF, Assignor has caused this Release
(Trademarks) to be duly executed by its duly authorized officer as of this _ day of
May, 2002.

CANADIAN IMPERIAL BANK OF
COMMERCE

By: &M‘(&”’

Name: [N otherine. /I?)qss

Title:  Avthorized | 5)'067"05}0"7

STATE OF NEW YORK
COUNTY OF NEW YORK
On this, the day of May, 2002, before me
' . the undersigned officer, personally
appeared Kodtherihe, Pass , who acknowledged
himself/herself/themselves to be the of

Canadian Imperial Bank of Commerce, a Canadian chartered bank acting through its New
York Ageacy, as Administrative Agent, and that he/she/they as such
being authorized to do so, executed the foregoing instrument for
the purposes therein contained by signing the name of the corporation by himself as

In witness whereof, I hereunte set my hand and official seal.

Chay Cllea

Notary Public

Joselyn  (hico

Printed Name

My Commission Expires:

q/Y/ 05

JOSELYN CHICO
NOTARY PUBUG, State of New York
No. 01CHB083868

Qualifled in New York County
M~mmiceinn Fenirpa Seot. 4. 2005
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SCHEDULE A to RELEASE (Trademarks)

(see attached)

413702.01-New York Server 4A - MSW
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SCHEDULE A
TO

TRADEMARK COLLATERAL
SECURITY AGREEMENT

Scattle's Best Coffee, LLC. Registrations

Trademark App. No. Reg. Date Class(es) Country/State
“T'S POURING IN SEATTLE 1,638 403 ¥1991 18825 u. s, .
-(°S POURING IN SEATTLE 1,508,702 6/15/90 30 u.s.

“SBC 8 Dusign 1,567,057 w1980 0842 u.s.
ZOOMO'S 1,620,224 10/30/90 20 u.s.
EMERALD CITY BLEND 1,719,558 w2292 30 u. S.

HENRY'S BLEND 2,108,718 1021797 30 U.s.

TS POURING IN BEATTLE 400831 124192 20 Canada

LATTE COOLER 1,726,713 10720002 30 u. s.

LATTE COOLER 420 847 71104 30 Canada

LATTE COOLER 2576170 ¥30/93 30 Japen

MOCHA COOLER 020908 1171581 35 Yashington
SBC & DESIGN 405868 12492 Mu... un_m. 30,36 | Canada

SBC & Design 1618327 10/168/92 42 Unitad KGngdom
SBC & Dosign _ 1514700 VI0/82 30 United Kingdom
SAC & Deskgn 2388428 122591 30 Japan

SBC & Design 10512180700 | 11/7/88 30 Korsa

SBC & Design 421838 4111790 30 Taiwan

P

TRADIEMARK
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Seattle’s Best Coffee, LLC. Registrations

I.m.....nma-qr App. No. I“cn.n Class(cs) Cousntry/State
SBC 8 Design (now oval design) 2,087,576 | 67397 30, 42 u.s.
58C (word mark) 1923926 | 197396 30 us.
SBC SEATTLE'S BEST COFFEE COFFEE 1855887 | 2784 30 u.s.
COFFEE SBC & Design .
SEATTLE'S BEST BLEND 1840970 |41 |30 U.s.
SEATTLE'S BEST COFEE 1,010,461 | ara/08 25,30842 |U.S.
SEATTLE'S BEST COFFEE 1639432 |awzemi |20 u.s.
STEWART BROTHERS COFFEE 10511 1177189 30 Korea
TIERRA MADRE 020972 11891 30 Washington
TIERRA MADRE (transiated "Mother Earth’) | 1718205 | /1502 30 U.S.
VIPCO 1724302 | 10/1392 40 U. .
WORKING IN HARMONY WITH THE EARTH | 1,710,273 | arz5m2 30 u.s.
*Incomeastable Registration

TRADIIMARK

RITIZIL 1720 T'RAMIE:

0489
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Seattle's Best Coffec, LLC. Applications

TRADEMARK
REEL: 002708 FRAME: 0384

Trademsrk App. No. | Filiag Date | Class(es) | Country/State y m
BISTRO BLEND 76394,018  { 11221/07 30 U.s. m 0
BISTRO BLEND | 75304,073 | 11121/97 40 us. w_ w
8ISTRO BLEND 75m94,508 | 112107 42 U.S. m M
EXPRESSO CHILL 75/083,592 | 4/4/96 30 u.s. m 3
GRAND CENTRAL BLEND 751124011 | 625098 30 U.S. W
GRANDE SUPREMO 76407187 12117197 21 U.S. H
HENRY S _ | 820181 8207 42 CTM 2
JAVANILLA 760350,907 | 918097 29,30 U.S. |
PERFECT MEASURES 76/416341 1/8/98 30 U.S.

PORTSIDE BLEND 75/126,203 | 6/25/96 30 u. S.

POST ALLEY 620187 w297 26,30842 | CT™

POST ALLEY BLEND 76/124,893 | 6725/08 30 U.S.

SATURDAY'S BLEND 76i124 802 | 872506 30 U.S.

SBC 540401 522197 21,30842 | CTM

SBC 118768/1987 | 511597 30, 42 u.s.

SBC & gﬁggﬁ design) 76/233,7900 173007 20,42 u. 8.

Seattle’s Best Coffee, LLC. Applications

3

l



|
Country/State

TRADEMARK

1720 'RAMIL:

Trademark App. No. Filing Date | Class(es)

SEATTLE'S BEST BLEND 620220 | w2t 25, 30, 42 Q.z ,
SEATTLE'S BEST COFFEE 748,541 V1194 ¥ nzs&
SEATTLE'S BEST COFFEE 540338 5r22/97 29,308 42 WQ,;
SEATTLE'S BEST COFFEE 10/30/96 \,..82
SEATTLE'S BEST COFFEE & Design 20044/1907 | 617197 30 Japan
SEATTLE'S BEST COFFEE & Design 128650/1907 | 8/17/97 42 Japan
SEATTLE'S BEST COFFEE BOLD FLAVOR - | 540302 82207 21,308 42 CcT™
SMOOTH TASTE -

SEATTLE'S BEST COFFEE HOUSE SWEETS | 75/251,004 . | 4197 30 u.S.
TAZZA D'ORQC {ransiated “Cup of Gold") 74220005 | 117881 30 u.S.

0491

I8 £ R

Rl

RECORDED: 04/16/1998

TRADEMARK
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RELEASE

(Trademarks)

This RELEASE (Trademarks) is given this ___ day of May, 2002 by
Canadian Imperial Bank of Commerce ("Assignor") to Torrefazione Italia, LLC, a
Washington limited liability company ("Assignee"), as follows:

WHEREAS, Assignee and Assignor entered into a Subsidiary
Trademark Collateral Security Agreement dated March 17, 1998 ("Securi g
Agreement");

WHEREAS, pursuent to said Security Agreement, Assignee assigned
unto Assignor and granted to Assignor a security interest in all of Assignee's right,
title and interest in certain collateral, including the trademarks listed on Schedule A
hereto (the "Trademarks");

WHEREAS, the Security Agreement was recorded with the United
States Patent and Trademark Office on April 16, 1998, at Reel 1720, Frame 0319,
and ‘

WHEREAS, Assignee has fully paid, performed, discharged and
observed all its obligations to Assignor under the Security Agreement as necessary
for Assignor to grant this Release (Trademarks).

NOW, THEREFORE, Assignor hereby releases all security interest,
liens, encumbrances and any other right, title and interest in or to the collateral
including, but not limited to, the Trademarks, and reassigns all its right, title, and
interest in such Trademarks to Assignee.

TRADEMARK
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IN WITNESS WHEREOQF, Assignor has caused this Release
(Trademarks) to be duly executed by its duly authorized officer as of this __day of
May, 2002. '

CANADIAN IMPERIAL BANK OF
COMMERCE

By: @m/@/ -

Name: W therine. Pass

Title: _Apthorized 51’0%(1'10..4'0"‘)

STATE OF NEW YORK
COUNTY OF NEW YORK
On this, the day of May, 2002, before me
-, the undersigned officer, personally
appeared Katherine, Doss ,  who acknowledged
himself/herself/themselves to be the of

- Canadian Imperial Bank of Commerce, a Canadian chartered bank actirg through its New

York Agency, as Administrative Agent, and that he/she/they as  such
being authorized to do so, executed the foregoing instrument for
the purposes therein contained by signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and official seal.

mm:-{/ O ]Uup

Notary Pu Public

TOSe,/}m Qhco
Princed Name

My Commission Expires:
9 /4 [o5

JOSELYN CHICO
NOTARY PUBLIC, Stein of Now York
No, 01
,mmud\nﬂw\'omcw ‘
n.g..mmﬁmlmsm"
TRADEMARK
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SCHEDULE A to RELEASE (Trademarks)

(see attached)

413705.01 -New York Server 4A « MSW
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SCHEDULE A
TO
TRADEMARK COLLATERAL

Torrefadone Italia, LLC. Registrations

I
_

|

|

Country/State

MARK

SECURITY AGREEMENT

*Inconlastable Registration

Trademark Reg, No, Reg. Date Class{es)

| *Design ony 1,509,769 | 6/5/90 30 u.s.
*“TORREFAZIONE TALIA 1,804,860 | 7/390 uon U.S.
MILANO | 20228 1122/90 8,” Washington
MONTECATIN! 20233 1127/90 30 W Washington
NAPOLS 20234 11270 30 Washington
PALERMO 20231 11727190 30 washington
PERUGIA _ 20230 1172790 30 Washington
ROMA 20228 11/27190 130 washington
TORREFAZIONE ITALIA & Design 2,051,810 | as15m07 42 u.s.
TORREFAZIONE ITALIA (transiated “Roasting | 2,018,871 | 11/26/06 42! u. s.
ltaly’} _ .
VENEZIA (transialed “Venice’) 20232 1172790 30| Washington

|

TRADIZ

- -~ mew
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Torvefazione Italis, LLC, >,_€=n-:ouu

Trademark App. No. | Filing Dste Class(cs) .On_.::.«\m.-.n
SARDEGNA 76/128.610 | 8/27/86 30 u. _m..
TORREFAZIONE TTALIA & Design 784,392 Qa.ﬁu 42 ON_.,.uow
TORREFAZIONE ITALIA & Design_ 540369 5722/97 21, 30, 42 o,_,ﬁz
TORREFAZIONE 1TALIA & Design 8271907 111187 30 .Fmr: _
TORREFAZIONE {TAUIA & Design 6281997 177197 42 .-LE: 4
TORREFAZIONE ITALIA & Design 30, 42 érg

TRADIEMARK

Q321

-
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RELEASE

(Trademarks)

This RELEASE (Trademarks) is given this ____ day of May, 2002 by
Canadian Imperial Bank of Commerce (" Assignor") to Seattle Coffee Company, a -
Georgia corporation ("Assignee"), as follows:

WHEREAS, Assignee and Assignor entered into a Subsidiary
Trademark Collateral Security Agreement dated Match 17, 1998 ("Security

Agreement");

WHEREAS, pursuant to said Security Agreement, Assignee assigned
unto Assignor and granted to Assignor a security interest in all of Assignee's right,
title and interest in certain collateral, including the trademarks listed on Schedule A
hereto (the "Trademarks");

WHEREAS, the Security Agreement was recorded with the United
States Patent and Trademark Office on April 16, 1998, at Reel 1729, Frame 0093;
and '

WHEREAS, Assignee has fully paid, performed, discharged and
observed all its obligations to Assignor under the Security Agreement as necessary
for Assignor to grant this Release (Trademarks). ‘

NOW, THEREFORE, Assignor hereby releases all security interest,
liens, encumbrances and any other right, title and interest in or to the collateral
including, but not limited to, the Trademarks, and reassigns all its right, title, and
interest in such Trademarks to Assignee.

TRADEMARK
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IN WITNESS WHEREOF, Assignor has caused this Release
(Trademarks) to be duly executed by its duly authorized officer as of this __ day of
May, 2002.

CANADIAN IMPERIAL BANK OF
COMMERCE

By: ﬁ-@e&mxﬁ ng

Name: Katherine Dass
Title:  Avthonzed 5\'3 natory

STATE OF NEW YORK
COUNTY OF NEW YORK
On this, the day of May, 2002, Dbefore me
' . the undersigned officer, personally
appeared K atherine Bass ,  who acknowledged
himself/herself/themselves to be the of

Canadian Imperial Bank of Commerce, 2 Canadian chartered bank acting through its New
York Agency, as Administraive Agent, and that he/she/they as such
being authorized to do so, executed the foregoing instrument for
the purposes therein contained by signing the name of the corporation by himself as

In witness whereof, I hereunto set my hand and official seal.

JOSELYN CH|CO ) t b
NGTARY PUBLIC, State of New York Notary Pubfic
No. 01CHBDB36588 .
Qualified In New York County . Jasdyn Chico
Commission Explres Sept. 4, 2005 : Printed Name
My Commission Expires:

?/*//05
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SCHEDULE A to RELEASE (Trademarks)

(see attached)

413738.01 New York Server 4A - MSW
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SCHEDULE A
TO

TRADEMARK COLLATERAL
SECURITY AGREEMENT

Seattic's Coffee Company Applications

Trademark App. No. Filing Date QJA@@ Country/State
SEATTLE COFFEE COMPANY | 7586123 | sremr a2 | u. s. |
SEATTLE COFFEE COMPANY 75366118 | 612697 42 U.S.

SEATTLE COFFEE COMPANY 751365121 | 812697 35 _ U.s.
SEATTLE COFFEE COMPANY 75/365,120 | 9126/97 30 | U.s.

TRADEMARK

1729 FRAMIL
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Me@QDdLs d

FFE
1. COREY LIMBAUGH ~ - )
Assiztant Relationship Munager 7 70 . ?;? ?7 75
WNW CORMORATE BANKING
74 - - Z-
1420 Fifih Avenug 11th Floor 176 §5F 477

Seatile, Washington 28101

Post Officz Bax 720 PO-WA-TIIC
Scattle, Washington $8101-0720
206\344.3640

206\344-2887 FAX

May 21, 2002

Jeffrey Fuhrman

Skadden, Arps, Slate, Mcagher & Flom, LLP
4 Times Sq., Rm 43-110
New York, NY 10036

Dear Mr. Fuhrman:

Our records indieate that ail liens held by US Bank apainst AFC/Seattle Coffee Company arising out of the credit
agreement dated March 31, 1997 (except for US Bank's security interests in Lease Collateral) should have been
released as of March, 1968. Qur Collateral Release depariment is working on this issue and all affected licns should be
released imminently. For more information abeut the release of any remaining liens please feel free to call mysclf 206~
344=3640 or Vernon Turner in US Bank Collateral Release 503-275-79035.

Best regards,

Ctpee

Corey Limbaugh

TOTAL P.B1
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DcL doCUKILY INTERENT

U.S. Bank of Washington liens

ASSIGNEE(S): U.S. BANK OF WASHINGTON, NATIONAL ASSOCIATION
(National banking association), 1420 FIFTH AVENUE, SEATTLE, WA
(Washington), 98101, USA (United States of Ametica)

Assignor(s): SEATTLE'S BEST COFFEE, INC. (Washington
Corporation)

Reel/Frame: 1571/0848

Recorded: April 7, 1997

Brief: SECURITY INTEREST

ASSIGNEE(S): U.S. BANK OF WASHINGTON, NATIONAL ASSOCIATION
(National banking association), 1420 FIFTH AVENUE, SEATTLE, WA
(Washington), 98101, USA (United States of America)

Assignor(s): TORREFAZIONE ITALIA , INC, (Washington
Corporation)

Reel/Frame: 1571/0001

Recorded: April 7, 1997

Brief; SECURITY AGREEMENT

ASSIGNEE(S): U. S. BANK OF WASHINGTON NATIONAL ASSOCIATION
(National banking association), 1420 FIFTH AVENUESEATTLE, WA
98101
Assignor(s): SEATTLE'S BEST COFFEE, INC. (Washington
Corporation)
Reel/Frame: 1161/0165
Recorded: May 31, 1994

Brief: SECURITY INTEREST

T

i

ASSIGNEE(S): U.S. BANK OF WASHINGTON, NATIONAL ASSOCIATION
(National association), 1420 FIFTH AVENUE, 11TH FLOOR, SEATTLE,
WA (Washiogton), 98101, USA (United States of America)
Assignor(s): CINNABON , INC . (Corporation)
Reel/Frame: 1536/0951
Recorded: December 9, 1996

TRADEMARK
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Brief: GRANT OF SECURITY INTEREST

AFC lien on Ultrafryer (trademarks)

ASSIGNEE(S): AFC ENTERPRISES, INC. (Minnesota Corporation),
SIX CONCOURSE PARKWAY, SUILTE 1700, ATLANTA, GA (Georgia),
30328-535, USA (United States of America)
Assignor(s): ULTRAFRYER SYSTEMS, INC. (Georgia Corporation)
Reel/Frame: 2191/0656
Recorded: February 9, 2001
Brief: SECURITY AGREEMENT PREVIOUSLY RECORDED AT REEL 2124
FRAME 0605. RE-RECORDED TO CORRECT CONVEYING AND RECEIVING
PARTIES

ASSIGNEE(S): AFC ENTERPRISES, INC. (Minnesota Corporation),
SIEX CONCOURSE PARKWAY, SUTE 1700, ATLANTA, GA (Georgia),
30328-535, USA (United States of America)
Assignor(s): ULTRAFRYER SYSTEMS, INC. (Georgia Corporation)
Reel/Frame: 2192/0350
Recorded: February 9, 2001
Brief: SECURITY AGREEMENT. PREVIOUSLY RECORDED AT REEL 2118,

FRAME 0410. RE-RECORDED TO CORRECT CONVEYING AND RECEIVING
PARTIES

Liens on (ultrafrver's )Patents

ASSIGNEE(s): CANADIAN IMPERIAL BANK OF COMMERCE, AS ADMINISTRATIVE AGENT
425 LEXINGTON AVENUE NEW YORK, NEW YORK 10017
Assignor(s): AFC ENTERPRISES, INC. -- signed: 05/21/1997
Recorded: May 30, 1997 (19970530)
Reel/Frame: 008545/0745
Prief: PATENT AND COPYRIGHT SECURITY INTEREST
Rep. OMELVENY & MYERS LLP JOHN HALPIN CIT
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| MAR-16-1998 1B:@5  FRCM 0 1772353360 P.e2/11

— T

CATHRYN S. SCHAIKLE
.. VYice PFraldou
WALHINGTOR CORICRATR

1430 Fita Avecns 11tk Floor
Fos Offios Boxe 720 WWH 1355
Sestle, Washington 581110720
0634-TR4S
2083442287/ FAX

March 18, 1998

Seattle Coffee Campany
Seattle’s Best: Coffee LLC
‘Torrefazione Italiz LULC

1321 Second Avenue Suite 200
Seattle, Washingion 98101

AFC Enterprises, Inc.
6 Concourse Parkway. Sulte 1700

Atlantz, Georgia 30328

Canadian Imperial Bank of Commerea

Agency Services -
425 Lexington Avenue

New York, New York 10017

Iadxa and qutlcxﬁe.ﬁ:
—M&MMM*W&WWMW -

-‘E.-; 1: outstanding obligations of Seattle Co;’fee Company, Secattle's Best Coffee, Inc. and
J.;.é_;' Tonefazionz.ltalia., Inc. (collectively, the “Subsidiaries™) under that certain amended ang
_-;é} restated credit agreement dated as of March 31, 1997 (as amended, supplemented or

otherwise modified to the date hereof, the “Existing Credit Agreement™), by and among the

:f_j i Subsidiaries and U.S. Bank of Washingion National Association, as predecessor in interest to
= U.S. Bank National Association (*Existing Lender”) and related documents (collectively,
f;:f;: ;. the “Existing Loan Documents™). We understand that the Company will not pay off,

s .;y.‘.ﬂ .
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however, those certain obligations of Subsidiaries that are evidenced by a master lease
agreement dated as of September 26, 1995, among Subsidiaries and Existing Lender’s
affiliate U.S. Bancorp Leasing & Flnarcial ("Lease Agreement”), governing Subsidiaries’
lease of certain equipment identified on Exhibit A attached to this letter agresment (*Lease
Collateral"). It is our understanding that 2ll obligations, other than those under the Lease
Agreement ("Lease Obligations™), will be repaid with the procesds of ¢ertain laans to
Company. We understand that such Ioans to Company will be made under that certain
Credit Agreement dated as of May 21, 1997 as amended by that cerwin First Amendment to
Credit Agreement date as of June 30, 1997 by and among Company, the financial institutions
listed on the signature pages thareof (collectively, the “New Lenders™), Goldman Sachs
Credit Partners L.P., as ammanging agent and syndication agent, and Canadian Imperial Bank
of Commerce, as administrative agent (in such capacity, “New Agent”). For the purpases of

this letter agreement, the term “Subsidiaries™ shall include Seattle’s Best Coffee 1LC and
Torrefazione Italia LLC.

Exigting Lender, New Agent (on behalf of New Lenders), Subsidiaries and Company hereby
acknowledge and agree that, effective upon our recaipt of (1) an original or facsimile
transmission, promptly followed by an original of this letter agreement, duly ¢ountersigned
by Company, the Subsidiaries and the New Agent and (2) the sum of $16,516,529.42 in
immediately available funds on March (8, 1998 (the “Pay-Off Amouut™):

(@) except for the Leasz Obligations, all of the Subsidiaries’ outstanding
. debts, liabilides and obligations ta Existing Lender under the Existing Loan
Documents shall be savisfied in full and all persons obligated thersfor, whether by
guaranty or otherwise, shall hereby be released from all Hability therefor, and that
Company and its subsidiaries shall be hereby released and discharged from any and
-al] obligations, covenants and agreements under the Existing Loan Documents;
_including Subsidiaries’ obligations under Existing Lender's letter of credit number
$100625, in the amaunt of $30,600.00 which has been canceled and returned to
Existing Lender; ,

) except for Existing Lender's security interests in the Leass Collateral,

all liens, sccurity interests and any other similar intereqs, all of any kind, nature, or . _ -
description, whenever and however arising, which Existing Lender or any of its

. agents may then have in any of the assers property, real or persanal, tangible or
intangible, of Company and any of the Subsidiaries granted in favor of Existing

 Lender or any of its agents pursuant to the Existing Loan Documents, shall tarminate
and be satisfied and released; and

7 © Warrant No. W-1 to Purchase Common Stozk of Seamle Coffee
Company, granted to Existing Leader and dated March 31, 1997, 1o acquire 3% of .
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the common stock of Seattle Coffee Company (the “Warrant™), shall be canceled and
terminated without exercise, and Existing Lender shall have no rights to acquire
commaon stock of or any ownership interest in any of the Subsidiaries. The Pay-Off
Amount includes the redemption price of the Warrant.

The Pay-Off Amount is valid until 5;00pm, Seattle time, on March 18, 1998, For eich
additional day, interest at a per diein rate of $4,331,83 will accrue and will be payable.

Without limiting the genetality of the forsgoing, except with respect to the Lease Collatera,
Existing Lender agrees to sign and to deliver 1o Company any and all documents confirming
or evidencing all releases, terminations, cancellations or other rights of the Subsidiarias
pursuant hereto which could be reasonably requested by Company, the Subsidiaries or New
Agent, including all documents necessary or useful to discharge or to affect the cancellation
or termination of any financing statement, mortgage, deed of trust, security dezd, or other
filing with respect to any security ‘interest granted to Bxisting Lender or any of its agents
under the terms and conditions of the Existing Loan Documents or in relation thereto.

Existing Lender’s receipt of the Pay-Off Amount shall be evidenced by its receipt of a wire

transfer number confirming that the Pay-Off Amount has been transmitted to Existing Lander
at: :

"ABA No. 125 000 105

Wesern Washington Loan Processing

For the Account of: Seattle Coffee

Account #792 657 8880

Facsimile No.: (206})-344-2887, upon arrival

Attention: Cathy Schalkle and Richard Harrison -

Immediately upon Existing Lender's receipt of the Pay-Off Amount, Existing Lender and its
agents shall deliver all collateral pledged under the Existing Loan Documents in the
possession of Existing Lender or its agents (including but not limited to stock certificates
representing shares of Seattie’s Best Coffee, Inc. and Torrefazione Italia, Inc.) directly into
the possassion of the New Agent, and shall deliver the canceled Warrant to Seattle Coffee——— —— --

Company,

If, after our receipt of the Pay-Off Amount, we come into possession of any pruperty other
than the Lease Collateral of Company or any subsidiary of Company or of any proceeds
thercof on account of the obligations evidenced by the Existing Credit Agreement, then,
except 25 set forth below, we shall, in the form received, immediately deliver such property
and proceeds to the New Ageat or as the New Agent shall direct, provided that we shall be
permitted to deduct any out-of-pocket costs and expenses in connection therswith.
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Notwithstanding anything to the contrary in this letter agreement, Subsidiaries acknowledge
and agree that Existing Lender reserves the right to revise the Pay-Off Amount in the event
that (1) theze has been a manifest error in compiling the Pay-Off Amount, including without
limitation, mathematical errors or ministerial clericat errors, or (2) the calculations were
based on information which Subsidiaries knew or should have known to be incorrect,
including without limitation, imputed knowledge of interim advances, payments, or payments
drawn on accounts with insufficient funds, Subsidiaries agree and acknowledge that
obligations under the Existing Loan Documents will not have been satisfied in full until such
time as the revised Pay-Off Amount is received by Existing Lender. Accordingly, to the
extent Lender has not already released coilateral when the need to revise the Pay-Off Amount
i$ discovered Existing Lender will not be obligated to release any collateral until such
payment s received by Existing Lender. Existing Lender, in tumn, will promptly refund to
Subsidiaries any overpayment that may have besn made in the event the revised Pay-Off
Amount is less than the amount received by Existing Lender.

This letter agreement shall be govemed by, and shall be construed and enforced in
accordance with, the internal laws of the State of Washington, without regard to conflict of
Jaws principles. This letter agreement may be executed in any number of counterparts and -
the signature pages from such counterpars may be attached to a single copy hereof and such
assembled copy shall be considered an original. .

Sincerely,

U.S. Bank National Assoclation

By: '
Cathryn S. Vica President
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Accepted and Agreed:
AFC Enterprises, Inc.,

By: /éf{;@ (—

Name: Aot PR S Po s Joes z
Title: Vit Preg ccltimt o7 L ¢ F lomnnncde Co d-‘f((.,»(‘

Seattle Coffee Company

By: X/?j C
Name: 2 Y sfod bty
Title: SILENT v ol A

Seattle’s Best Coffee LLC,
as successor, by merger, to
Seattle’s Best Coffee, Inc,

By: ‘72, Vi2) C‘M»e ~
Name: __¢tARY M C oL T
Title: _

Torrefazione Italia LIC,
as successor, by merger, to

———— —Torrafazione

By: ;7\\/

Title:
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to March 13, 1998, Pay-Off Letter Agreement

W

Note/Sehednle Numher IDI86800],

Relercncs is mode b that cartain Master Lsase Agresment sud Schedule Lo Munier Levee Agreentest (the "Agrecmenus’)
dareA Septowwher 28, 1705 wherein US BANCORF LXASING & FINANCIAL ts e Lessor and Seatile Coff=e Hnldingd, Ioc,
Sextriex Sovt Colfws, Do, & Teereluclvm Halle, foe.  che Lessce.

“Tha “Propesty” and/or ~Lollaieral (is defined 203 Uscd in e above Agreemunts xad 2oy ad, all relyted doouess) insludcs
e fellowing;

Qoe (1) Fally (otegrased coffee roastisg and packegiag Pecllity moee fully doscriled el

Xoesuag kquippens

Onc (1) COMARK s.r) Roasing Machioe ~vitoria® v Lay wirk 1000/4270 pound expacity, &/n 2143,

Gae (1) COMARK ¢..) Roasiing Maching "Vitlosia® VT 240 witk 2000/2400 pound cafacity, &/n 2144,

Qe (1) COMAREK 3¢ Smeke Dazase for Cooliag Cant VT 240 waith £000.0W) BTX cupudry. s/ 4135097

Oma (1) COMARK x.r) Imoke Bumer 2o¢ Coollag Cart VT 120 wich 2.X%).000 BTU aagaity, a/n 3130999,

Two (3) COMARK s1.1 Comtrn] Pane] Dumping Saton,

Thres (3) COMARK 5rl Medel 5LC50 Riearic Power Parels for Crexe Callen Seclon, c/ne: 1034, 1450, 1R6K,
Thuce (3) COMARK 1.+ Model SLES) Floctric Power Paccls for Roasted Cofes Scetion, qm 1723, 2049, 1454,
tUne (1) COM.ARK 83 Pwma.ﬁc Trsngon -hh Horbonted imd Venia) Screws,

Four (4) COMARX 1.r) Grinded Coffeo Silas with 7400 Kg expasity rach, with Veriiaal and Hatiamtal Sereen,
Two (2) COMARK vyl Hoppess.

Qte (1) COMARK 111 Grinded Collos Slw weighing uyses with wlia,

O (1) COMARK s.c3 Coatrol Fasel

2do.ae ADOREES POR ALL ROTICLS: .
s L Nmona). Nebe MO
Parthiedd, OF 81223
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Tagz 204

roenihir *A?

Soaztle Coffec Haldingn, lan. Seattle's Begt Colfer, Inc. 1ad Tor-slmdnnc lislis, dae, 35 Lesses
LN, Amveriep Leaning & Fiokaclal as Lestor

Stie sy Cosveyor Syvam
OFFTCINK CONTARELLS Silos wnd Conveyor Lines for tas Siarage and trampunt v{areds 534 roastad cofTex deradicd ag fulls:

Qna (1) OFFICINE COSTARELLI clevatir lor greea caffes pallar with hydraulic motor. and 430 Ibs ¢padty.

One (1} OFFICINE COSTARELLL scalo (capacicy 100 Lilos) far lomding gresa coffse in prees colfea tiloe with ymetatatic sytem
Lor wazspere iad aleetnic aytron for Wizl keeping. ‘ <
-~

Cuos (1) OMFICINE COSTARELL cyclona 18d air Biter for dust semanal (KR 1) (s green ecifee

fac {1} OFPICINE COSTARELLL polyguent alla in i xiudea stcsd with pweaty (20) celly fur grevn vollse stack. Total espacity-
200 tanx

Tweary (20) OFFICINE COSTARELLI Elsrapoeumatic exits lor unloading green onlfas silos.
O (1) OFFICINE CLISTARELLY scale (300 kilow) for lnadiag steen eaffes in ruasters,
Uns (1) DFFICING QOSTARELLI paenmatic bransport with clegtravwcnlileror with 35 HP,
veut (7] OPFICINE COSTARELLY clesvion for dsteBution of ravred coffec In siloe (1 10 28) with 1.5 M mevrw,
Ninc (¥) OFEICINE COSTAR.!LU transpart bely fur tslidadica &F roasted effen in sflas (1 (o 20) with 3 RP wetor.
tne (1) DFPTEINE CUONTARELLL group af sixeex (10 stios G rossted enlfee, Tomd wq weelyght uf 30 (s,
Ghoe (1) OFFICING COSTARELLY grop of Tour (&) sUos for toasted enffes ickaging machines. ‘Total capacity welght 1O woa,
Al chur;al cogines have l@l of 240/480760 ¥12. .

Packmging System
Four ()PME. s.2.] Pralaging Machioes lrt ¢offes bagu further dusaxibed as followa:

Qog (1) TMY 5.2 Puchwgimg Machioe for 1304 and 10t bagy, 3/a 3420
Tunuhumo{ﬁvemmwr““
1) The pactaging oz (VA 1) which prodecis, fls 14 éoses s3ch bag aviomasiaally. _
1) Two [2) sealas (P6OA) for weighing Ui mullve, e T

1) Ose (1) vaergm ______..M._f’«»——~~—'*'“"‘
__ﬂ__o-ﬂg_(ﬂ,xd:nu—ﬁ&kﬂoruhnﬁb&’: d o the G
T $) Qe (1) Ibelieg wuckine,
!
WAAIM ADRARN POR ALL ROTICDR
5 KF. Melmamad, Satl 184 { - .
fartaad U P
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Exkit "A

Saarte Calfer: Haldiags, Ine., Seawle's Beal Calive, fac. and Tarrefudome Iislin loc, 45 Lasie
US, Rnsewp Loazlaz & Pinagdal a3 Lessor

Oné (1) 1. M.E. 17] Packeging M3ciuon for 125 ax und b bags, 3/0 1425
The machime eansists of ffea (5) major meces:
1} The packaging fine [VA 13) Which producss, Il agd coses cen bhigg puttislicully,
2) Two (2) scales (PrOA) fox weighing L coffec.
3) One (1) wncaum shambar.
4) Qne ()) uramer (T.P.L) lor (rimasiag bagy 24 the ead of o Buc.
1) Oae (1) labsling m4ckiac,

(lac(l) T ML 21l I'uhch; Machiae for five () poend bags, /2 15S I
The acachisc conniars of fiva {5} majer placsc
£} The pactnging fine (VA 15) waleh produces, Sl and diver each dag aomiuticully,
2) Two [2) scalv (T'60A) lur weighing (be coflee,
3) Cry (L] vacaum chambes,
4) One (1) trimmer (T4L) far trivseing bagx ut the eod of e line,
1 Qge (1) kbl atadhise.

e (1) TM..B 11 Yadinging Machine for two (2) pond biags aied Sive (5) pound bagy, sfe 1033
The nischise comsiatx of flee (5) major picccs:
1) The peckaging Hne [VA 15) whizh produces, Blls aod cioges cach bat uomutically,
2) Two (2} scales (PG0A) Lo weighing Lhe anllee
3) Qae (1) vacsym chumbar,
4) Oaa {1) trimmer (T.PL) fir Uicuming bagt x (he ead nf 1he e,
Ona {1) ladaling maching,
Nor Acomuncins 19 the Koasnag Facifity inclyde
e (1) Markem no'MSh:)t‘Sm:aneﬁnc. Wirh o/ecs LIS, SSHISE, Y55, 952SH.
= {1) Quincy Nevbhwest lum-y Sevw Aie Compragzor sAth 25hp, 100 pui, 3/0 9504760,
(3w anmmuuu CCW Mogitaring Saum idudiag (3) CCTV camema L maaitorn .
+(2) DPE Computer Prinicrr.
() 17" VGA Moaits, 5/a8 SKOEMDA, SYDASIA,
(1) 23" YOA Moniluy, s/ SYDTLSCT.
: (3) Keydourdts and Trackbakis.
'1) Carton Trpiag Mackins STY2®D,

_(3_)__:.'._?5 VHE M& »ith-madples “ﬁ‘ Bolewert i s TIBT, 7&‘,’_&_&_{ -

R ADUMESS FUR ALL NorTICCK:
B3 NA. Mokt promsli, Kb w0k
Fecilgmay R 37132

Qo020
P.ig-11
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Scaitle Colfox Holdinpy, Inc., Sealtlc’s Rau Calfee, lun and Tusrclazione Jaliz, Ine 23 Levre

U.S. Baacorp Leasieg & Finandnl s Lesr

Each of ths ahrve ilcoms Ars coaphele 25 equipncd lmadudleg bat nwt limiicd 10, dl antachments, saxmderios & sepittemonts

rpladng (herste

Neatfe Caffer Moldings, Inc,
[Leswee] 2z

-y eQp A

{arry McDocald
Frestdeat /CEO

" : Ane,
(Lesec)

n,.__,i' Yiz) G"M

Larvy MeTlanald
Pees(dent/CED

Toerefyrione [aiis Inc,

jlevecc]

v X0 B st

Larvy MzDanald
" Prasldest7CEQ

-

US RANCORP LEATING & FINANCIAL
[V esxer] ’

]
An u 3 reand

RECORDED: 04/04/2003

ANDRERS FORALL

NUTCTS:
034 WX, Miwimsosmuly Juire 208

Portiond, UK 37250

TITTO! [~ R
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